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INTERGOVERNMENTAL AGREEMENT (IGA) | ARIZONA DEPARTWENT OF

1740 West Adams, Room 303
Phosonly, Arizona 85007

Contract No. HG852277 (602) 5421040
{B02) 5421747 FAX
Preject Title: HIV Prevention Program Bogin Date  11/08
Geographic Service Area: Gila County Termination Date 12/31/08

Arizona Dapartment of Health Services has authority fo contract for services specified herein in accordance with A.R.S. §§ 11-9851, 11-852,

36-104 and 36-132. The Contracior represents that it has authority to contract for the performance of the services provided hereln pursuant
to;

Countles: AR5, 5§ 11-201, $1-951, 11952 and 38-182,

| { Indian Tribes: AR.S. 5§ 11-851, 11.952 and the rules and sovereign authority of the fontracling Indlan Nation.

| - 1 School Districts: AR.B. §§ 11-851, 14-952, and 15-342.

| city of Phoentx: Chapter I, §§ 1 & 2, Charter, Clty of Phosnix.

[ | Cily of Tempe: Chapter 1, Article 1, §§ 1.01 & 1.03, Charter, City of Tempa.

|| other:

The Contractor agreas fo perform all the services set forth in the Agreement and Work Statement. Amendments signed by each of the parties
and aitached herelo are hereby adopted by reference as a part of this Contract, from the effactive date of the Amendment, as If fully set out

hereln.
FOR CLARIFICATION, CONTACT:

Arizona Transaction (Sales) Privilege:

Name:  Jose M, Sanches
Phone:_ 928-425-3231

FAXNo.. @28-402-0190
Contracior Name: Glla County Health Depariment

Federal Employer Identification No.;

Tax License No.:

Address; 100
Globe Artzona 85501 / M
(L2 “P77 =4 e o
Cly, State Zip Code ~~  Siynature of Persen Authorized to sign Date
Jose M. Sanches, Chairman, Board of Supervisors
Pursuant fo AR.S, § 11-852, the undersigned Ceniracior's This contract shall henceforth be referred to as Confract

Attorney has datermined that this Intergovemmental Agreement is in No. HG852277  Tne Contractor | .

p 3 s hereby caulioned not

{)roperfforgn and is within the powers and authority granted under the i commance any biiable work or provide any mal'grial, service of

aws of Arizana. ) construcilon under this contract until Contractor recalves a fully
executed copy of the contract.

State of Arlzona

,
Y
/Wmf/[%&m /¢M ! 2‘/ :ﬂf[ 2007 signed this et aayot " Vuu Veoritiey  2wr0008
e pate (Bin It 7

Bryan Chambers, Chief Deputy County Aftorney -
Drint Name and Tille Chief Procurement Officer

Attorney General Contract, No. PIGA2007002730 which Is an RESERVED FOR USE BY THE SECRETARY OF STATE
Agreement between public agencies, has been reviewed pursuant io
AR.S. § 11-952 by the undersigned Assistant Attomey General, who Z—Q 4
has deiemined that it s In the proper form and is within the powers (_P 1

granted under the laws of the Siate of Arizona lo those parties o the ’ T T e
Agreement represented by the Allomey General. ) i 2 <3 Glate

—
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The Atorpey Gpnera), BY /’m‘ -
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Print Name, Assistant Attorney General
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Definition of Terms, As used In this Confract, the terms listed below are defined as follows:
“Affachmen{” means any docuiment aitached 1o the Contract.
"ADHS" means Arizona Dapartment of Health Services
"Changs Order” means a written ordsr that is signed by a Procurement Officer and that directs the Contracior to
make changes authorized by the Uniforr Terms and Conditions of the Contract,
XConlract” means the combination of the Uniform and Special Terms and Condifions, the Specifications and
Statement or Scope of Work, any Contract Amendments and any tarms applied by law,
“Confrac! Amendment® means a written document signed by the Procuremant Officer and the Contractor that is
issued for the purpose of making changes in the Contract.
“Contraclor” means any person who has a Cantract with the Arizona Depariment of Health Services.
‘Cost Reimburssment™ means a contract under which a contractor Is reimbursed for costs, which are reasonable,
allowable and aliocable in accordance with the contract terms and the provisions of the State procurement code.
Days” means calerxiar days uniess otherwise specified.
‘Exhibif,” means any ltern labeled as an Exhibit.
‘Fixed Price” establishes a set price per unit of servica. The set price shall be based on costs, which are reasonabie,
allowabie and allocable, :
"Gratuity” means a payment, loan, subscription, advance, deposit of money, services, or anything of more than
nominal value, present or promised, unless consideration of substantially equal or greater value is recaived.
‘Procuramant Officer” means the person duly autherized by the State fo enter Intc and administer Contracts and
make writlen determinations with respect to the Confract or their designee.
“Purchase Ordey” means a written document that s signed by a Procurement Officar, that requests & vendor to
deiiver described goods or servicas at a specific price and that, on delivery and acceptance of the goods or services
by the State, becomes an obligation of the State.
“Subconfract” means any Confract, express or implied, between the Contractor and another party or between a
subcontractor and another party delegating or assigning, in whole or in part, the making or furnishing of any meierial
or any sexvice requirad for the performance of the Contract.
“State” maans the State of Arizona and/or the ADHS. For purposes of this Confract, the term “State” shall not include

the Contractor.
Contract [ntarprefation,

Asizona Law. The law of Arzona applies to this Coniract inciuding, where applicable, the Uniform Commercial Code
as adopted by the State of Arizona,

Implled Contract Terms. Each provision of law and any terms required by law fo be in this coniract are a part of this
Coeniract as if fully stated in it

Contract Order of Precedence. In the event of a conflict in the provisions of the Contract, as accepted by the State
and as they may be amended, the following shall prevail in the order sef forth below;

Speclal Terms and Conditions;
Uniform Terms and Conditions:
Statement or Scope of Work;
Specifications;

Alttachments

Exhibits

Referenced Documents

Relationship of Parties. The Contractor under this Contract Is an independent Contracior. Neither party o this
Contract shall be deemed to be the employae or agent of the other party to the Contract.

Severability, The provisions of this Confract are severable. Any term or condition deemed illegal or invalid shafl not
affect any other term or condition of the Contract.

No Parol Evidence. This Contracl is infended by the pariies as a final and complete expression of thelr agresment.
No course of prior dealings between the parfles and no usage of the trade shall supplement or explain any terms
used In this documen.

No Waiver, Either party’s failure to insfst on strict performance of any term or condition of the Contract shall not be
deemed a waiver of that term or condition even if the parly accepting or acquisscing in the nonconforming
performance knows of the nature of the performance and faifs to object to it.
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Headings. Headings are for organizationai purposes only and shall not be interpreted as having legal significance or
meaning.

Contract Administration and Operation.

Jerm, As indicated on the signature page of the Contract, tha Contract shall be effecive as of the Begin Date and
shall remain effeciive until the Termination Date.

Coniract Renewsl. This Contract shalf net bind, nor purpor to bind, the State for any contraciual commitment in
excess of the original Contract period. The term of the Contract shall not exceed five years. However, if the original
contract period is for less than five years, the State shall have the right, at its sole option, to renew the Contract, so
long as the original Contract pericd together with the renewal periods does not exceed five years. If the State
exercises such rights, all terms, condifiens and provisions of the original Contract shall remain the same and appily
during the renewal peried with the exceplion of price. The Contractor shall agree that the prices stated in the original
Contract shail not be increased in excess of the maximum percentage of increase stated on the Pricing Scheduls,

Non-Discriminafion. The Contractor shall comply with State Execuiive Order No. 994, as applicable, and all other
applicable Federal and State non-discriminafion laws, rules and regulations, including, but not fimited fo Title Vil of
the Clvil Rights Act of 1984, as amended, the Ags Discrimination in Employment Act of 1875, Federal Execuiive
Order 11246, Sections 503 and 604 of the Rehabllitation Act of 1973, as amended, Title Vi of the Civil Rights Aci of
1964, as amended, the Americans with Disabilities Act of 1980 (Public Law 101-336), and all other acts required for
compliance with the federal funding source.

Records. Under A.R.S. § 36-214 and § 35-215, the Contractor shall retain and shall contraciually require each
subcontracior to retain all data and other records (“records™) relating to the acquisition and performanca of the
Contract for a period of five years afer the completion of tha Coniract, All records shall be subject 1o inspection and
audit by the Stale at reasonable times. Upon request, the Contractor shall produce a legible copy of any or all such
records.

Audit. Pursuant fo A.R.S. § 35-214, at any time during the term of this Contract and five (5) years thereafier, the
Contractor's or any subcontracter's books and records shall be subjedt to audit by the Siale and, where applicable,
the Federal Government, o the exient that the books and records relale o the performance of tha Contract or
Subcontract.

Financial Management, For all confracts, the practices, procedures, and standards specified in and required by the
Accounting and Auditing Procedures Manual for the ADHS funded programs shall be used by the Contractor in the
management of contract funds and by the State when performing a contract audit. Funds collested by the Contractor
In the form of fees, donations and/or charges for the delivery of these contract services shall be accounted for in a
separate fund,

Federal Funding. Contraclors receiving federal funds under this contract shall comply with the certified finance and
compllance audit provision of the Office of Management and Budget (OMB) Circular A-133, i applicable. The federal
financial assistance information shall be stated in a Change Order or Purchase Order.

Stale Funding. Contractors receiving siate funds under this contract shall comply with the certified compliance
provisions of A.R.S. § 35-181.03.

Inspection and Testing. The Contracior agrees to permit accass, at reasonable times, to its facilities, subconiractor
faciiifles and the Contractor's processes for producing the materials for inspection of the materials covered under this
Contract. The State shall also have the right o lest, at its own cost, the materials to be suppiiad under this Contract.
Neither Inspection at the Contractor's facllities nor testing shall constitute final acceptance of the materials. If the
Stale determines non-compliance of the materials, the Contractor shall be responsible for the payment of all costs
incurred by the State for testing and inspection,

Notices. Nofices to the Contractor required by this Cantract shall be made by the State to the person indicated on the
signature page by the Confractor, unless otherwise staied in the Confract. Nofices fo the State required by the
Conlract shall be made by the Contractor to an ADHS Procurement Officer, unless otherwise stated in the Confract,
An authorized ADHS Procurement Officer and an authorized Conlractor representative may change their respective
person to whom nolice shall be given by writlen nofice, and an amendment fo the Confract shall not be necessary.

Advertising and Promotion of Confract. The Contracter shall not advertise or publish information for commaersial
benefit conceming this Contract without the prior written approval of an ADHS Procurement Officer.
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Eroperty of the State.

Egquipment. The fitle to any and all equipment acquired through the expanditure of funds received from the Siate
shall remain the property of the State by and through the ADHS and, as such, shall remain under the sole direction,
management and conirol af the ADHS, When this Contract is iarminated, the disposition of all such property shall be
determined by the ADHS. For Fixed Price contracts, when the Contractor provides the services/materials required by
the confract, any and all equipment purchased by the Contractor remains the property of the Contractor. All
purchases of equipment need to be reperted to the ADHS Office of Inventory Control,

Tifle and Rights lo Maferials. As used in this section, the term “Materials® means all products created or preduced by
the Contractor under this Contract, Inciuding, but nof limited 10: written and electronic information, recordings, reports,
resaarch, research findings, conclusions, abstracts, results, software, data and any other intellectual property or
deliverables created, prepared, or recelved by the Contractor in performance of this Coniract.  Coniractor
acknowledges that all Materials are the property of the State by and through the ADHS and, as such, shall remain
under the sole direction, management and conirol of the ADHS. The Conlractor is not entifled to a patent or
copyright on these Malerials and may not transfer.a patent or copyright on them to any other person or entity. To the
extant any copyright in any Materials may originally vest in the Contractor, the Contracior hereby irrevocably fransfers
to the ADHS, for and on behalf of the State, all copyright ownership. The ADHS shall have full, complate and
exclusive rights to reproduce, duplicate, adapt, distribute, display, disclose, publish, releass and otherwise use all
Materials. The Cantractor shall not use or release these Materals without the prior written consent of the ADHS.
When this Contract Is terminated, the disposition of all such Materials shall be determined by the ADHS. Further, the
Contractor agrees to give recognition to the ADHS for its support of any program when releasing or publishing
program Materials,

Costs and Paymenis
Pavments. Payments shall comply with the requirements of A.R.S. Titles 35 and 41, net 30 days. Upon receipt and
acceptance of goods or services, the Contractor shall submit a complete and accurate Contractor's Expenditure

Report for payment from the Stata within thisty (30) days, as provided In the Accounting and Auditing Procedures
Manual for the ADHS.

Recoupment of Contract Payments.

Unearned Advanced Funds. Any unearned State funds that have been advanced {0 the Confracior and remain In its
possession at the end of sach budget term, or af the time of termination of the Contract, shall be refunded to the
ADPHS within forty-five (45) days of the end of a budget term or of tha time of termination.

Contracted Servicas. If the number of services provided is less than the number of servicas for which the Contractor
received compansation, funds to be returned fo the ADHS shall be determined by multiplying the unit of service cost
by the numbar of services the Contractor did not provide during the Confract term,

Refunds. Within forty-five (45) days after the end of each budget term or of the fime of tarmination of the Contract,
the Contractor shall refund-the greater of: i) the amount refundable in accordance with paragraph 4.2.1, Uneamed
Advanced Funds; or §i) the amount refundable In accordance with paragraph 4.2.2, Contracied Servicas.

Unacceptable Expendilures. The Contracior agrees to reimburse the ADHS for all Contract funds expended, which
are determined by the ADHS not to have been disbursed by the Contractor in atcordance with the terms of this
Coniract The Contractor shall reimburse ADHS within 45 days of the determination of unacceptability.

Delivery. Unless stated otherwise in this Contract, all prices shall be F.O.B, Destination and shall Include all delivery
and unloading at the destinations.

Unit Costs/Rales or Fees. Unit costs/rates or fees shall be based on costs, which are reasonable, allowable and
allocable as outlined in the Accounting and Auditing Procedures Manual for the ADHS.

Applicable Taxes.

Stale and Local Transacfion Privilege Taxes. The State of Arizona is subject to all applicable state and local
transaction privilege taxes, Transaction privilege taxes apply to the sale and are the responsibility of the seller to
remit. Failure to collect taxes from the buyer does not relieve the seller from its obligation to remit faxes,

Tax Indemnification. The Contractor and all subconiractors shall pay all federal, state and local taxes applicable fo its
operation and any persons employed by the Contractor. Contracter shall require all subecontractors to hold the State

4
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6.3
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6.4.1

harmlees from any responsibility for taxes, damages and interest, if applicable, confributions required under Federal,
and/or state and lpcal taws and regulations and any other cosls, including transaction privilege taxes, unemployment
compensation insurance, Soolal Security znd Worker's Compensation.

LR 8. W9 Form. in order fo receive payment under any resuliing Coniract, the Contractor shall havs a current 1.R.S.
W9 Form on file with the State of Arizona.

Avallability of Funds for fhe Next Fiscal Year, Funds may not be presently available for performance under this
Coniract bayond the current fiscal ysar. The State may reduce payments or terminate this contract without further

recourse, obligation or penalty in the evant that insufficient funds are appropriated. The State shall not be liable for
any purchases or Subcontracts entered into by the Contracior in anticipation of such funding. The Procurement’
Officer ghall have the discretion in determining the avallability of funds.

Contract Changes.

Amendments, Purchase Orders and Change Orders. This Contract Is issued under the authority of the Procurement

Officer who signed this Contract. The Contract may be modified only through a Contract Amendment, Purchase
Order andfor Change Order within the scope of the Contract, unless the change Is administralive or otherwise
permitted by the Special Terms and Conditions. Changes to the Contract, including the addition of work or materials,
the revision of payment {erms, or the substitution of work or materials, directed by an unauthorized State employse or
made unileterally by the Contractor are violefions of the Contract and of applicable law. Such changes, including
unauthorized Coniract Amendmenfs, Purchase Orders and/or Change Orders, shall be void and without effect, and
the Contractor shall not be entitled to any claim under this Contract based on those changes.

Subconiracis. The Contractor shall not enter into any Subcontract under this Contract without the advance written
approval of the Procurement Officer. The Subcontract shall incorporate by reference all material and applicable
terms and conditions of this Contract.

Asslanments and Delegafion. The Contractor shall not assign any tight nor delegate any duty under this Confract
without the prior written approval of the Procurement Officer. The State shall not unreasonably withhold approval,

Risk and Liabiiity

Risk of Loss. The Coniractor shall bear all loss of conforming material covered under this Contract until received by
authorized personnel at the location designated in the Purchase Order, Change Order or Confract. Mere regelpf
does not constitute final acceptance. The risk of loss for nonconforming materals shall remain with the Contractor
regardiess of receipt,

Mutual indemnification. Each party {as “indemnitor™) agrees to indemnify, defend and hold harmless the other pary
(as "indemnitee”) from and against any and afl claims, losses, liabflity, costs or expenses {including reasonable
atiorney's feas) (hereinafter collectively referred to as “claims”) arising out of bodily injury of any person (including
death) or property damage, but only to the extent that such ¢laims, which result in vicarious/derivative liabliity fo the
indemnitee, are caused by the act, omission, negligence, misconduct, or other fault of the indemnitor, its officers,
officials, agents, employees or volunteers.

Indemnification - Patent and Copyright. To the extent permitfed by A.R.8. § 41-621 and § 35-154, the Coniractor
shall indemnify and hold harmiess the Stafe against any liability, Including costs and expenses, for infringement of
any patent, frademark or copyright arising out of performance of the Coniract or use by the State of materials
fumished by or work performed under this Contract. The State shall reasonably notify the Contrasior of any claim for
which it may be iable under this paragraph.

Force Majeure.

Liabilify and Definition, Excaept for payment of sums due, neither parfy shall be liable to the other nor deemed in
default under this Contract If and to the extent that such party's performance of this Contract is prevented by reason
of force majsure. The term “force mafeure™ means an oocurrence that is beyond the confrol of the party affected and
occurs without its fault or negligence. Without limiting the foregoing, force majeure includes acts of God; acts of the
public enemy; acts of terrorfem; war; riots; strikes; mobilization; labor disputes; civil disorders; fire; fiood; lockouts:
injuncions-intarventions not caused by or resulting from the act or failure to act of the parties; failures or refusals to
act by government authority not caused by or resulting from the act or failure to act of the parties; and other similar
ocourrences beyond the control of the party daclaring force majeure, which such party Is unable to prevent by
exercising reasonable dillgence.
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8.4.2  Exclusions. Force Majeure shall not include the following occurrences:

6.4.2.1 Late delivery of equipment or materials caused by congestion at 2 manufacturer's plant or elsewhere, or
an oversold condition of the market;

6.4.2.2 Late performance by a subcontractor unless the delay arises out of a forea maleure occurrencs in
accordance with this forca majeure term and condiion; or

68.42.3 Inability of either the Contractor or any subcontractor to acquire or maintaln any required insurance,
bends, licenses or permits.

6.4.3 MNofice. If either party is delayed at any time In the prograss of the work by force majeure, the delayed party shall
notify the other party in writing of such delay, as soon as is practicable and no later than the following working day of
the commencement thereof, and shali specify the causes of such delay in such notice. Such nofice shall be delivered
of mailed certified-return receipt and shall make a specific reference to this arlicle, thereby invoking lts provisions.
The delayed parly shall cause such delay to cease as soon as practicable and shall noflfy the other parly in writing
when it has done s0. The fime of completion shall be extended by Contract Amendment for a perdod of time equal to
the time that the results or effecis of such delay prevent the detayed parly from performing in accordance with this
Contract.

68.4.4 Defauft. Any delay or failure in performance by either party hereto shall not consfituie default hereunder or give rise
fo any claim for damages or loss of anficipated profits if, and to the extent thal, such delay or failure is caused by
force majeurs.

65 Third Party Antitrust Violations, The Contracior assigns to the State any daim for overcharges resulfing from antitrust
violations to the extent that those violations concern materials or services supplied by third parties to the Contractor
toward the fulfillment of thfs Contract.

7. Warranties.

7.1 Liens. The Contractor warranis that the materials supplied under this Contract are free of liens.

7.2 Quality. Unless otherwise modified elsewhere in thesa terms and conditions, tha Contractor warrants thai, for one
year after acceptance by the State of the materialg, they shall be:

721  Ofa quality to pass without objection in the Contrast descripiion;

7.22  Fitfor the intended purposes for which the materials are used;

7.23  Within the variations permitied by the contract and are of even kind, quantity, and gualify within each unit and among
all units;

7.24  Adequately contained, packaged and marked as the Contract may require; and

7.25  Conform to the written promises or affirmations of fact made by the Contractor.

7.3 Fitness. The Contractor warrants that any material supplied fo the State shall fully conform to all requirements of the
Contract and all representations of the Contractor and shail b fit for all purposes and uses requlred by the Contract.

74 Inspection/Tesiing. The warranties set forth in subparagraphs 7.1 through 7.3 of this paragraph are not affected by
inspection or testing of or payment for the materals by the State.

7.5 Compllance With Applicable Laws. The materials and services supplied under this Contract shall comply with all
applicable federal, state and local laws, and the Contracior shall maintsin all applicable Ticense and pemit
requirements.

76 Survival of Rights and Obllgations After Centract Expiration apd Termination.

7.6.1  Contractor's Represenlations and Warrapijas. All representations and warranties made by the Confrasfor under this
Contract shall survive the expiration or temination hereof. In addition, the parties hereto acknowledge that pursuant
to A.R.S. § 12.510, except as provided in A.R.S. § 12-520, the State is not subject to or barred by any fimitations of
actions prescribed in A.R.S. Tille 12, Chapter 5.

782 Purchase Orders and Change Orders. Unless ctherwise direcled in waiting by the Procurement Officer, the

Contractor shall fully perform and shall be obligated to comply with all Purchase Orders and Change Orders received
6
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by the Contractor prior fo the expiration or terminafion hereof, including, without fimitation, all Purchase Orders and
Change Orders received prior t¢ but not fully performed and saflsfied at the expiration or lemmination of this Contract.

State’s Confractual Remedies.

Right fo Assurance. If the Sfate, in good faith, has reason fo believe that the Coniracter does nof infend fo, or Is
unable to, perform or conkinue performing under this Contract, the Procurement Cfficer may demand In writing that
the Contractor give & wriiten assurance of intent to perform. Failure by the Contractor to provide written assurance
within the number of Days specified in the demand may, at the State's opfion, be the basis for terminating the
Contract.

Stop Work Order.

Terms. The State may, at any ime, by written order to the Contracior, require the Contractor to stop all or any part of
the work cailed for by this Contract for a perled up fo ninety (80) Days after the order is defivered to the Contracior,
and for any further period to which the parfies may sgree. The order shall be specifically identified as a stop work
order issutted under this clause. Upon receipt of the order, the Contractor shall immediately comply with its terms and
take all reasonable steps to minimize the incurrence of costs allocable to the work covered by the order during the

period of work stoppage.

Cancellation or Expiration. If a stop work order Issued under this clause is cancaled or the period of the order or any
exlension expires, the Cantractor shall resume work. The Procurement Officer shall make an equitable adjusiment in
the delivery schedule or Contract price, or both, and the Coniract shail be amended In writing accordingly.

Non-exclusive Remedies. The rights and remedies of the State under this Contract are not exclusive.

Nonconforming Tender. Materials supplied under this Contract shall fully comply with the Contract, The delivary of
maierals or a portion of the materials in an instaliment that do nof fully comply constitutes a breach of confract On
delivery of nonconforming materials, the Stale may terminate the Contract for default under applicable fermination
clauses in the Contract, exercise any of its rights and remedles under the Uniform Commercial Cade, or pursue any
other right or remedy available to it.

Right of Offset. The Stafe shall be entitled to offset against any sums due the Contracior, any expenses or costs
incurred by the Stats, or damages assessed by the State concerning the Contractor's non-conforming performance or
failure fo petrform the Contract, including expenses, costs and damages described in the Uniform Terms and

Conditions.

Right to Purchase Materials or Complete Work. In the case of defauit, the Stafe shall have the right to procure
materials or services to replace those under this Contract in accordance with the Arizona procurement cods, The

State may recover any reasonable costs from the Contractor by:

Deduction from an unpaid balancs;

Collection against the bid and/or performance bond;

An action to recover costs; and/for

Any combination of the above or any other remedies as provided by this Coniract or taw.

Contract Termination

Cancellation for Conflict of Interest, Pursuant to A.R.S. § 38-511, the State may cancel this Confract within three (3)
years afler Conftract execution without penalty or further obiigation if any person significantly involved in initiating,
negofiating, securing, drafting or creafing the Contract on behalf of the State is, or becomes at any fime while the
Contract or an extension of the Contract is in effect, an employee of or a consulfant fo any cther pary o this Caontract
with respect to the subject matter of the Contract The cancellation shall be effective when the Contracior receives
wiitlen notice of the cancellation, unless the notice specifies a later time. If the Contractor is a political subdivision of
the State, it may also cancel this Contract as provided InA.R.S. § 38-511.

Gratultiss. The State may, by written notice, terminate this Contract, in whole or in pari, if the State determines that
employmaent or a Gratuity was offered or made by the Contractor or a representative of the Contractor to any officer
or employes of the Stats for the purpose of influencing the outcome of the procurement, securing the Confract or an
amendment to the Contract, or receiving favorable freatment concerning the Contract, including the meking of any
determination or declsion about contract performance. The State, n addition 1o any other rights or remedies, shall be
entitied fo recover exemplary darnages in the amount of three fimes the value of the Grafuity offered by the

Contractor.
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9.3 Suspension or Debarmment, The State may, by written nofice fo the Confractor, immediately terminate this Contract if
the Stale defermines that the Contraclor has been debarred, suspended or otherwise lawfully prohibited from
participating in any public procursment activity, inciuding but nef limifed to, being disapproved as a subcontractor of
any public nrocurement unit or ofher governmental Sody.

9.4 Termninafion for Convanience. The State reserves the right to teqminaiae the Contract in whole or in part at any fime,
when in the best inferests of the State, without penalty or recourse. Upen receipt of the writen notice, the Contracior
shall immediately stop all work, as directed in the nofice, nofify all subcontractors of the effzcfive date of the
termination and minimize all further costs to the State. The Confractor shall be entitled to receive Just and equitable
compensation for work in progress, work completed and materals accepted before the effective date of the
fermination. The cost principles and procedures provided in AA.C. R2-7-701 shall apply.

9.5 Terminafion for Default. The State reserves the right to terminate the Contract in whole or In part due to the failure of
the Contractor to comply with any material obligation, term or condition of the Contract, to actulre and maintain all
required insurance policies, bonds, licenses and permils, or to make satisfaciory progress In performing the Contract.

86 Continuation of Perfoirnance Through Termination, Upon recalpt of the notice of termination and untll the effective

date of the nolice of termination, the Contractor shail perform work consistent with the requirements of the Confract
and, if applicable, In accordance with a wiitten transltion plan approved by the ADHS. If the Contract is terminated in
part, the Contractor shall continue o perform the Contract to the extent not {erminated. Afer receiving the nofice of
termination, the Contractor shall immediatsly nofify all subcontractors, In writing, fo stop work on the effsctive date of
termination, and on the effective date of termination, the Contractor and subcontractors shall stop all work.

9.7.1  Disposition of Pro) . Upon termination of this Confract, all properly of the Stale, as defined herein, shall be
delivered to the ADHS upon demand.

10, Arbitration. Pursuant {0 A.RS. § 12-1518, disputes under this Contract shalf be resoived through the use of
arbitration as follows:

1014 Cases under the Jurisdictional Limit. In all cases filed in superior court in which the court finds or the
pariies agree that the amount in controversy does nof exceed the jurisdictional limit, arbifration shall be used, uniess
all parties file a written sfipulation waiving the arbitration requirement, and the court walves the arbitration
requirement on a showing of good cause;

102 Public Works Contracts. In all claims involving public works contracis, if the amount in controversy is less
than one hundred thousand dollars, arbifrafion shall be used.

11. Communication.

11.1 Program Report:. The Contractor shall provide program reports in a format approved by ADHS on all activities in the
performance of the Contract. ' ’

11.2 Information and Coordination. The State will provide information 1o the Contractor pertaining to activities that affect
the Contractor's delivery of services, and the Contractor shall be responsible for coordinafing its aclivifies with the
State's in such a manner as nct to conflict or unnecessarily duplicate the State’s aclivities. As the work of the
Contractor progresses, advice and information on matiers covered by the Contract shall be made avallable by the
Contractor to the State throughout the effective pariod of the Contract.

12 Cllent Grievances. The Contractor and its subcontraciors shall use a procedure through which clienis may present
grievances about the operation of the program that resufis in the denial, suspension or reduction of services provided
pursuant fo this Coniract and which is acceptable to and approved by the Sfate. The Stale, at its discretion, may
participate in or review all such grievances within 30 days after the Contractor has submitted its findings for the Initial
grievance.

13. Insurance.

13.1  Type of insurance. Confraclor represents that it is insured andfor self-insured pursuant to:

Counties, Cltles Towns: A.R.S.§§11-952.01 and/or 11-981.

| | Schoot Distrlcts:A.R.S. §§ 15-382 andior 15387,

Indian Tribes/Federal Government: Gontractor represents that it is insured and/or self-Insured.
Other:
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13.2.1

14,
14.1

14.2

143

15.

16.

i7.

18.

Sovereign lmmunily. Pursuant to A.R.S. § 41-621{0), the oblalning of insurance by the State shall not ba a waiver of
any sovereign immunity defense in the event of suit.

Fingerprint and Certification Requirements/Juvenile Services.

Paid and Unpaid Personnel. The Contractor shall ensure that ali paid and unpaid personnel who are required or are
aliowed to provide Services directly to juveniles have obtained class 1 or class 2 fingerprint clearance cards in
accordance with AR.S. §8 41-1758 el seq. The Contractor may, when applicable, submit verification of
fingerprinting and certification of an employee by the Department of Economic Security, the Department of
Corrections or the Arlzona Supreme Court to meet thls requirement.

Supervision. The Contractor shall ensure and verify that thoss employees who qualify only for a restricted
eerfification shall be supervised when providing services directly to juveniles.

Coste. The Contracier shall assume the costs of fingerprint cerfifications and may charge these cosis to its
fingerprinted personnel.

Administrative Changes. The Procurement Officer, or authorized designes, reserves tha right to correct any
obvious clerical, typographical or grammatical errors, as well as errors In parly contact infermation {coltectively,
"Administrative Changes”), prior 1o or after the final execution of a Contract or Contract Amendment. However, such
carrections shall be allowed only to the extent that they do not change the infient of the parties or the material terms of
the Contract or Contract Amendmenf Administrafive Changes subject to permissible corrections include:
misspellings, grammar errors, incomrect addresses, incomect Contract Amendment numbers, pagination and cltation
efrors, mistakes in the labeling of the rate as sither extended or unit, and calendar date errors that are illogleal due to
typographical error. Tha Procurement Office shall subsequently send to the Confractor notice of corrections 1o
Adminisirative Changes in a written confimiation fetter with a copy of the correcied Administrative Change attached.

Funding Cap Changes. The State shail use a Purchase Order and/or Change Order to make changes that increase
andior decrease federal Funding Caps. For purposes of this paragraph, a “Funding Cap® is defined as the fotaf
amount of money allowed by the federal funds.

Cost Relmbursement Contract Changes. The Contractor and the Sfafe agres that, in 2 Cost Reimbursement
contract that is not the result of a bid under A.R.8. §§ 41-2501 etseq., an Increase in the Total Contrack Amount, or
Increase In the Incremental Cost Amounte and/or relafive changes to Levels of Service will not require a Contract
Amendment.  The State shall use a Purchase Order and/or Change Order to make these changes, and both parties
acknowledge thal such changes shall be the result of negofiafions between the partiss. For purposes of fhis
paragraph, “Increase in the Total Contract Amount® means an increase in the tolal allowable costs indicated on the
price sheet, and “Increase in the Incremental Cost Amounts” mean an increase in the individual allowable cost totals
for isted axpenses as indicated on the price sheet. Levels of Service mean the required units of a particular servica.
In additlon to issuing the Purchase Order or Ghange Order, the State shall notify the Conlractor of the changes in
writing with an altached price sheet indicating the changes. The provisions of the Purchase Order or Change Order
will be deemed to have been accepted 30 days afier the date fhe State provides notice of the changes fo the
Confracior, uniess within that fime, the Contractor notifies the State In writing that it disputes or refuses the terms of
the Purchase Order or Change Order.

Comments Welcome. The State Procurement Office periodically reviews the Uniform Terms and Conditions and
welcomes any comments you may have, Please submit your comments fo: Procurement Administrator, Department
of Health Services, 1740 West Adams, Room 303, Phosnix, Arizona 85007.
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1. TERM OF CONTRACT

The term of the resultant contract shall commence on January 1, 2008 and shall remain In effect for one {1)
year unless ferminated, canceled, or extended as ofherwise provided herein.

CONTRACT EXTENSION {4 YEARS)

By mutual written contract amendment, any resultant contract may be extended for supplemental periods of
up to one year for a maximumn of four (4) years. The contract term shall not exceed a total of five (5) years
from ihe effective dafe of the contract.

CONTRACT TYPE
Cost Relmbursement

AUTHORIZATION FOR PROVISION OF SERVICES

Authorization for purchase of services under this contract shall be made only upon ADHS jssuance of a
Purchase Order that is signed by an authorized agent. The Purchase Order will indicate the contract number
and the dollar amount of funds authorized. The Contracior shall only be authorized to perform services up to
the amount on the Purchase Order. ADHS shall not have any legal obligation to pay for sarvices in excess of
the amount indicated on the Purchase Order. No further obligation for payment shall exist on behalf of ADHS
uniess: &) the Purchase Order Js changed or modified with an official ADHS Procurement Change Order,
andfor b) an additional Purchase Order is issued for purchase of services under this contract.

HIPAA COMPLIANCE:
HEALTH iNSURANCE PORTABILITY AND ACCOUNTABILITY ACT (HIPAA) OF 1998

MiHS warrants that it is familiar with the requirements of HIPAA and HIPAA’s accompanying reguiations and
will comply with all applicable HIPAA requirements In the course of this Confract, MIHS warrants that it will
cooperate with the Arizona Department of Heaith Services (ADHS) in the course of performance of the
Contract so that both the ADHS and MIHS will be in compliance with HIPAA, including cooperation and
cocrdination with the ADHS Privacy Officer and other compliance officials required by HIPAA and iis
regulations. MIHS will sign any documents that are reasonably necessary to keep the ADHS and MIHS in
compliance with HIPAA, including, but not fimited to, busingss associate Agreements.

if requasted by the ADHS, MIHS agrees to sign the "Arizona Depariment of Health Services Pledge to Protect
Confidential Information® and fo abide by the statements addressing the creation, Use and Disclosure of
confidential information, including information designated as protected health information and afl other
confidential or sensitive information as defined in policy. In addition, if requested, Contractor agrees to attend
or participate in HIPAA training offered by the ADHS or to provide written verification that MIHS has altended
or participated in job related HIPAA training that is: (1} intended to make MIHS proficient in HIPAA for
purposes of performing the services required and {2) presented by a HIPAA Privacy Officer or other person or
program knowledgeable and experienced in HIPAA and who has been approved by the ADHS HIPAA
Compliance Officer.

OFFSHORE PERFORMANCE OF WORK PROHIBITED

Due to security and identity protection concerns, direct services under fhis contract shall be performed within
the borders of the United States. All services that are described In the specifications or scope of work that
directly serve the State of Arizona or its clients and may involve access to secure or sensitive data or
personal client data or development or modification of software for the State shall be performed within the
borders of the United States, Unless specifically stated otherwise in the specifications, this definition does not
apply to indirect or “overhead” services, redundant back-up services or services that are incidental to the
performance of the contract. This provision applies to work performed by subcontraciors at all tiers.

10
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7. FEDERAL IMMIGRATION LAWS, COMPLIANCE BY STATE CONTRACTORS:

By entering Info the Contract, the Contractor warrants compliance with the Federal Immigration and
Nationality Act (FINA) and ali other Federal Immigration laws and regulations related to the immigration staius
of its employees. The Contractor shall obtain statements from its subcontractors certifying compliance and
shall furnish the statements to the Procurement Officer upon request, These warranties shali remain in effect
through the term of the Contract. The Contracfor and its subcentractors shall also maintain Employment
Eligibility Verification forms (1-9) as required by the U.S. Depariment of Labor's Immigration and Control Act,
for all employees performing work under the Contract. -9 forms are available for download at USCIS.GOV

The State may request verification of compliance for any Contractor or subcontractor performing work under
the Contract. Should the State suspect or find that the Contractor or any of its subcontractors are not in
compliance, the Sfate may pursite any and all remedies allowed by law, Including, but not limited to:
suspension of work, termination of the Conftract for default, and suspension andfor debarment of the
Coniractor. All costs necessary 1o verify compliance are the responsibllity of the Contractor.

11
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Coniraol Number INTERGOVERNMENTAL AGREEMENT
HG852277 : SCOPE OF WORK
BAGKGROUND

The Office of HIV/AIDS Services of the Arizona Department of Health Services (ADHS) has the resnonsibility for
administering HIV Prevention Program Cooperative Agraement funds provided by the U.S. Centers for Disease
Centrol and Prevention (CDC). These funds are provided to state health departments to Implement a
comprehensive siatewide HIV Prevention Program. Anzona's program is based upon priorities established during
the HIV Prevention Community Planning process and In conjunction with CDC Cooperative Agreement
guidelines. During 2007-2011, the overall recommendation for statewide prevention programming Is to target HIV
positive persons and their partners, men who have sex with men, and injection drug users. Men who have sex
with men have a particular nsed for prevention services because this behavioral risk group represents the
majority of emerging and existant HIV Infections in Arizona.

OBJECTIVE

To provide HIV Health Communication and Public Information (HGPI) services as needed.

SCOPE OF WORK

A. To provide access to quality HIV Servicas throughout Arizona,

B. Conduct HIV Counseling, Testing, and Referral Services (CTS), focusing when feasible and appropriate on

those populations at highest behavioral risk for HIV in Arizona according to the latest version of the statewide
Comprehensive HIV Prevention Plan,

V. TASKS

The Contractor shall:

1. Provide HCPI that includes: public presentations educational activities, health fairs and other venues for
ralsing awareness about HIV prevention sexually transmitted diseases (STD) and viral hepatiis in the
community. Minimal data entry will be required to meet this objective.

2. Identify a supervisor for its HIV program in order to facilitate accountability, communication, quality
assurance, and the discussion of programmatic issues as appropriate. Trainfng will be provided by ADHS
to all supervisors on an as-needed basis and during mandatory scheduled Contractor meetings.

3. Provide ADHS with a list of personnel conducting testing and/or public information activities, and their full-
time equivatents (FTE) funded under this Agreement.

4. Adhere to the Key Personnel requirements provided in the Special Terms and Conditions section of this
Agreement.

5. Ensure tralning of persons providing CTS to clients.

a. Al staff providing HIV services must succassfully complete ADHS-approved training activities, The
deadline for these tasks will be jointly determined by the Contractor and ADHS, With guidance fo be
provided by ADHS, each Contractor must establish written protocols outiining internal county training
activities and provide the protocol to ADHS within 30 days of contract execution.

6.  Establish and implement a quality assurance (QA) program to assess the quality of the HIV Prevention
Services. Provide ADHS with a narrative report yearly that describes the progress and results of the
quality assurance activities. Include information on how the clients benefited from the quality assurance
program Implemented (via client satisfaction surveys, etc).

7. Assure and document that ninety percent (90%) of the negative and ninety-five (85%) of the posifive
persons tested In this program recelve their fest results.
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8. Work with newly HN-posifive clients

a. Seropositive clients must receive medical and psychosotial referrals which will be recorded in the
ADHS web-based reporting system.

b. CTS staff chall slicit clients’ needles or work sharing and sexual contacts for referral into the
Partner Services System {PSS).

¢. CTS staff shall provide Partner Services (PS) to all positive clients identified in county clinics.

9. Collaborate with ADHS and/or Regional providers to factitate successful PS and survelllance services for
newly-diagnosed HIV-positive clients and, in the case of PS, for those persons at continuing high risk for
HIV infection.

10. Ensure that CTS is:

a. Confidential in all aspects. [t is critical that all CTS programs include strict procedures for
ensuring privacy, confidenfiality, and security of data, as well as screening for and addressing
potential pariner violence.

b. Culturally sensitive and acceptable to the populations being served by the program.

¢, Appropriately documented. Data will be collected on all tests conducted in accordance with
ADHS requirements and CDC standards and guidance. This data will be entered Into the ADHS
web-based reporting system. CDC HIV revised recommendations for HIV tesiing in health care
setlings uses a reduced data form available from ADHS.

11. Work with the Arizona State Lab (ASL) according to the most recent version of the ASL, Clinicat
Laboratory Improvement Amendment (CLIA) certificate monitor, test manufacturer's package inseris and
ADHS iab testing procedures and protocols as applicable.

a, Only confimatory testing of prefiminary positive specimens from an FDA approved HIV screening
test shall be submitted to the ASL. No preliminary screening testing shalf be done by the ASL.,

b. Dedicated HIV clinics are not required; however HIV testing should be made avaiiable upon
request as outlined in Arizona Slate Statules. For example HIV testing may be made available in
HIV, sexually transmitted disease (STD), family planning (FP), fuberculosis (TB) and prenatal
clinics as appropriate for the jurisdiction.

c. Appropriate laboratory slips must be compieted, and preliminary posifive confirmatory specimens
rmust be delivered to the Arizona State Laboratory (ASL). All rapid test confirmations shall be
tested using blood or serum.

d. Submitter must submit, at a minimum, a 10ml tube of bloed fo ASL

e. The ASL shall test all preliminary posifives specimens (those with a posifive scresning test) for
Hepatitis C and syphilis af the same time as the confirmatory HIV test is performed. These fesis
should be noted on the ASL submitter form.,

f. Testing conducted in accordance with the 2006 CDC HIV testing in Health Care Selfings”
documents will have reduced data enfry requirements.

12. Monitor iImplementation of the CTS program.

a. Inaccordance with CDC requirements, the Contractor must collaborate with ADHS Office of
HIV/AIDS in reaching the following CDC MV Prevention Program Performance Indicators to
moniter the HIV counseling and testing services.

13
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Number of newly diagnased HIV infections

Number of newly diagnosed HIV infections, 13-24 years of age

iil. Percent of newly ldentified, confirmed HIV-positive test restilts among all tests repuried by

HIV counseling, testing and referral sites
Percent of newly identified, confirmed HIV test results returned to the clients

Percent of facilities reporting a prevalence of HiV positive tests equal to or greater than the
Arizona target prevalence as definad in the most recent HIV Prevention Cooperafive
Agreerment documesnts prepared by ADHS and submitted to CDC.

b. Other program monitoring measures:

N

vi.

vii.

The Conlractor must be able to fully participate in web-based reporting of data elements
mandated by CDC and ADHS. This includes but Is not limited fo: access fo a comptiter,
internet capability, and e-mail.

All tests conducted in the HIV program must have data enterad into the ADHS web-based
system within three days of lest completion.

. For each calendar year, all programs and web system users as deslgnated by CDC must

sign a Memorandum of Understanding and Rules of Behavior documents with ADHS in
accordance with CDC data-management requirements.

Establish and implement a quality assurance (QA) program to assess the quatity of the H\V
Prevention Counseling and Testing Services. Provide ADHS with a narrative report yearly
that describes the progress and results of the Quality Assurance activities. Include client
satisfaction survey information about how the clients benefited from CTS services.

All websites maintained by contractors shall contain a notice alerting individuals who may be
searching or browsing the web that the content may not be appropriate for all audiences.
Sample messages may be obtained from ADHS.,

The contractor must fully cooperate with other contractors and state employees fifting the
work info the Statewide ADHS Counseling and Testing Network. The contractor shall not
commit or permit any act that interferes with the parformance of any other ADHS contracior
or state of Arizona employees,

All Contractors shall provide a complete list of the site nurmbers operating under their
auspices by January 30th of each calendar year. Any additions or deletions will be reported
to ADHS In writing within five business days.

viit, All educational and promotional materials developed or utilized by the program will be

V. REQUIREMENTS:

approved by the ADHS Materials Review Committee and the ADHS Prevention Program
Monitor prier to their use. Guldeiines for submisslon may be obtained from ADHS.

The Contractor shall have:

1. Access to computer, internet, e-mall, and other communication strategies to ensure frequent contact
with ADHS HIV/AIDS Office prevention staff and performance of web-based reporting activities,

2. Expertise in Counseling and Tesfing Services technlques determined either through ADHS Reglonal
CTS Tralning Center or ADHS staff raview,

14




.
. -

Contract Number INTERGOVERNMENTAL AGREEMENT
SCOPE OF WORK

HGE62277

3. Ability to initiate and malntain agreements with community pariners supporting CTS activities.

4. A current fist of persennel providing services under this contract, Any changes to personnel shall be
reported to ADHS within five (5) business days.

5. AllHiV testing sessions must be in accordance with ADHS HIV CTS policies and procadures (see VI
2.) and the most recent version of the CDC HIV revised recommendations for HIV testing in Health
Care settings (Sept 2006 Saction VI for Reference Docurnents).

Vi. REFERENCE DOCUMENTS: Avallable from ADHS Cffice of HIV/AIDS Prevention Program upon request;

1. CDC Counseling and Testing Services Guldance www.ede govifhivitesting. himiguidefings *2006 Version

Guidelines in Health Care Settings”,
2. ADHS HIV CTS Policles and Procedures

3. CDC Program Evaluation and Monitoring System (PEMS) materials related to data ifariab]es and
reporting requirements.

4. CDC Materials Review Interim Guidance

5. CDC HIV Prevention Cooperative Agreement materials

VII. APPROVALS:

1. The ADHS will make payment in accordance with the terms and conditions set forth in the Confract.

2. The Preventlon Manager in the Office of HIV/AIDS Services, or a designee, wifl accept the monthly
Contractor Expenditure Report upon completion, submission, and approval of ali deliverables and

reporting requirements.

3. The due date for monthly reports and invoicing is the 15" of the month, following the month of
service,

4. ADHS may authorize varlations to, and adjust payments for, under and over production of monthly
minimum unit rates, not to exceed the annual contract amount, on a case-by-case basls.

6. As appropiiate, materials developed or used in CTS and HCP) shall be submitted to and reviewed by
ADHS HiV Prevention Materlals Review Committee.

Vili. DELIVERABLES

The Contractor shall provide services and submit fo the ADHS an invoice {CER) of the following deliverables tn
accordance with the Price Sheet of Cost Reimbursement Line ltems,

1. Evidence of web-based submission of accurate and completed CTS, PS or HCP! data and other
information as required or requested by CDC andfor ADHS.

2. Acompleted Contractor Expenditure Report (CER).

3. Detailed Budget Narrative (annual) and a monthiy Expenditure Justification that matches CER.
Acceptance Is signified by signature of the ADHS Program Director on the CER showing performance
is satisfactory for payment.
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4. Brief monthly narrative outlining progress toward objactives, areas of programmatic concern, and
activities conducted during the month undert claim,

ACCEFTANCE
1. Upon recelpt of all specified deliverables as stated above.
NOTICES, CORRESPONDENCE AND REPORTS
1. The Contractor shall submit all reports required by ADHS with a cover sheet, specifying the following:

Contractor's name;

Contract number,

Period coveraed by report;

Name and phone number of the individual who is prepared to answer questions regarding the
programmatic contents of the report from ADHS staff,

Name and phone number of the individual who is prepared to answer questions regarding the
financial contents of the report from ADHS staff.

8.0 op

e

2. The Contractor shall address all notices, correspondence, reports, and program-specific requesis
relative fo this Contract to:

Office of HIV/AIDS

HIV Prevention Program

AZ Depariment of Health Services
150 N, 18" Avenue, #110
Phoenix, AZ 85007

(602) 364-3610

3. The Department shall address all notices, correspondence and payments relative fo this Confract to!

Gila County Health Department
HIV/Prevention

5515 South Apache Avenus
Sulte 100

Globe, Arizona 85501
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PRICE SHEET/FEE SCHEDULE
Cost Reimbursement Line ltems Budgeted Amount

Personnel $3,060.00
ERE £562.00
Travel $240.00
Professicnal and Outside Services $0.00
Other Operating $548.00
Indirect $0,00
TOTAL $4,5608.00

NOTE: With prior writhen approval from the Program Manager, the contractor is authorized to
transfer up to a maximum of ten percent (1 0%} of the total budget amount between line items.
Transfers of funds are only allowed between fundad line items. Transfers exceeding ten

percent (10%} or to a non-funded item shail require an amendment.
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